MEMORANDUM
Agenda Ttem No. 15(A)(1)

TO: Honorable Chairwoman Rebeca Sosa, -and DATE: July 16, 2013
Members, Board of County Commissioners
FROM: Honorable Harvey Ruvin, Clerk SUBJECT: Resolution Approving request of
Circuit and County Courts Property Appraiser to retain
ouiside Legal Counsel to file a
Christopher Agrippa, Division Chief fawsuit against Miami-Dade
Clerk of the Board Bivision County seeking declaratory

Jjudgment regarding the powers of
the Property Appraiser and
authorizing the Property
Appraiser-to execute an agreement
for such services, with payment in
an amount not to-exceed
$50,000.00 and to exercise any
extension, renewal and
canceilation provisions

Ordinance 08-62 adopted by the Miami-Dade Board of County Commissioners provides that the Property
Appraiser may submit resolutions, ordinances, or reports related to his duties to the Clerk of the Board
Division for placement on the next available agenda of the Miami-Dade County Board of County
Comimissioners.

Attached for placement on the July 16, 2013, County Commissioners® agenda, is a proposed resolution
submitted by the Property Appraiser approving request of Properfy Appraiser to retain outside Legal
Counsel to file a lawsuit against Miami-Dade County secking declaratory judgment regarding the powers
of the Property Appraiser and authorizing the Property Appraiser to execute an agresment for such
services, with paymernt in an amount not to exceed $50,000.00 and to gxercise any extension, renewal and
cancellation provisions. '

CA/fed
Afttachment



(Revis) |

TO: Honorable Chairwoman Rebeca Sosa DATE: July 16, 2013
and Members, Board of County Commissioners

FROM: k%‘z‘g SUBJECT: Agenda em No. 15(A)(1)

County Attoroey

Please nofe any items checked.

“3-Day Rule” for committees applieable if raised
6 weeks required hetween fivst reading and public hearing

4 weeks nofifieation to municipal offictals vequived prior to public
Liearing

Decreases revenues or inereases expenditares without balaneing budget
Budget required
Statemen of figcal impact required

Ordinance eveating a new beard requires detailed Comnty Mayor’s
report for public hearing

No committee review

Applicable Jegislation requives more than a majority vote (e, 2/3's
3/5s , NRANTMOUs ) to approve

Curreat taformation regarding funding soures, index code and available
balance, and available capacity (if debt is contemplated) yequired -



Approved Mavyor Agenda Item No. 15(A)(1)
Veto 7-16-13

Override

RESOLUTION NO.

RESOLUTION APPROVING REQUEST OF PROPERTY
APPRAISER TO RETAIN OUTSIDE LEGAL COUNSEL TO
FILE A LAWSUIT AGAINST MIAMI-DADE COUNTY
SEEKING DECLARATORY JUDGMENT REGARDING THE
POWERS OF THE PROPERTY APPRAISER AND
AUTHORIZING THE PROPERTY APPRAISER TO EXECUTE
AN AGREEMENT FOR SUCH SERVICES, WITH PAYMENT
IN AN AMOUNT NOT TO EXCEED $50,000.00 AND TO
EXERCISE  ANY  EXTENSION, RENEWAL  AND
CANCELLATION PROVISIONS
WHEREAS, in January 2008, the Miami-Dade County Home Rule Charter was
amended to transfer the duties of the County Property Appraiser from a person appointed and
supervised by the Mayor to a person elected and subject to recall by the voters; and
WHEREAS, Carlos Lopez-Cantera was elected Property Appraiser of Miami-Dade
County in August 2012, with his term commencing thereafter in January 2013; and
WHEREAS, Property Appraiser Lopez-Cantera asserts that he is an independent
constitutional officer pursuant to Article VIII, Section I of the Florida Constitution; and
WHEREAS, Property Appraiser Lopez-Cantera desires to obtain a declaration from the
Circuit Court of Miami-Dade County that the office to which he was elected is that of an
indépendent constitutional officer; and
WHEREAS, filing such an action would require Property Appraiser Lopez-Cantera to

name the Board of County Commissioners, as the governing body of Miami-Dade County, and

Carlos A. Gimenez, in his official capacity as Mayor of Miami-Dade County, as defendants; and
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WHEREAS, filing such an action may also require an appeal to the Third District Court
of Appeal; and

WHEREAS, Article 5, Section 5.06 of the Charter, provides that the County Attorney
“shall serve as legal counsel to the Board, Mayor, and all county departments, offices, and
agencies”; and

WHEREAS, Chapter 2, Article V11, Section 2-73(3) of the Code provides that all legal
services shall be provided to the Property Appraiser by the County Attorney’s Office; and

WHEREAS, Article 5, Section 5.06 of the Charter authorizes the Board to “employ
special counsel for special needs”; and

WHEREAS, Property Appraiser Lopez-Cantera requests outside legal counsel for the
purpose of bringing a lawsuit against the Board of County Commissioners and the Mayor; and

WHEREAS, Property Appraiser Lopez-Cantera has negotiated with the law firm of
Gelber Schachter & Greenberg, PA to provide legal services for litigating the referenced lawsuit
as set forth in the attached agreement; and

WHEREAS, the agreement provides for payment to such firm for attorney’s fees and
expenses in an aggregate amount of not to exceed $50,000.00 and has an initial term of up to two
years and a renewal option of up to two years, which may be exercised in the sole discretion of
the Property Appraiser,

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF MIAMI-DADE COUNTY, FLORIDA, that this Board approves
Property Appraiser Lopez-Cantera’s request to retain Gelber Schachter & Greenberg, PA as
outside legal counsel solely for the purpose of the litigation described in this resolution, pursuant

to Section 5.06 of the Miami-Dade County Home Rule Charter. The Board further authorizes
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the Property Appraiser to execute the agreement with Gelber Schachter & Greenberg, PA, in

substantially the form attached hereto, for and on behalf of the County in an aggregate amount of

not to exceed $50,000.00 and to exercise any extension, renewal and cancellation provisions.

The foregoing resolution was offered by Commissioner

who moved its adoption. The motion was seconded by Commissioner

and upon being put to a vote, the vote was as follows:

Bruno A. Barreiro
Jose "Pepe” Diaz
Sally A. Heyman
Jean Monestime
Sen. Javier D. Soutfo
Juan C. Zapata

Rebeca Sosa, Chairwoman

Lynda Bell, Vice Chair

Esteban L. Bovo, JIr.
Audrey M. Edmonson
Barbara J. Jordan
Dennis C. Moss
Xavier L. Suarez

The Chairperson thereupon declared the resolution duly passed and adopted this 16™ day

of July, 2013. This resolution shall become effective ten (10) days after the date of its adoption

unless vetoed by the Mayor, and if vetoed, shall become effective only upon an override by this

Board.

Approved by County Attorney as
to form and legal sufficiency.

Jess M. McCarty

~M

MIAMI-DADE COUNTY, FLORIDA
BY ITS BOARD OF
COUNTY COMMISSIONERS

HARVEY RUVIN, CLERK

By:
Deputy Clerk




MIAMI-DADE COUNTY PROPERTY APPRAISER FPA.BWG5131-0TR

Legal Gounsel Services
Contract No. PA-BW0513-

THIS AGREEMENT made and entered into as of this ___ day of by and
between Gelber Schachier & Greenberg PA, a corporation organized and existing under the
laws of the State of Florida, having Its principal office at 1441 Brickell Avenue, Suite 1420,
Miami, FL 33131 (hereinafter referrad to as the "Law Firm”), and Miami-Dade County Office of
the Property Appraiser, having its principal office at 111 NW. 1st Strest, Suite 701, Miami,
Florida 33128 (hereinafter referred to as the "PA").

WITNESSETH!

WHEREAS, the Law Firm has offered o provide legal counse! services, on a hob-
exclusive basis, that shall conform to the Scope of Services (Appendix A}; and the reguiremeanis
of this Agreement; and

WHEREAS, the PA desires to procure from the Law Firm such imgal counget services
for the PA, in accordance with the terms angd conditions of this Agreement;

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein
contained, the parfies herelo agree as follows:

Page 1 of 20
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MIANMI-DADE COUNTY PROFERTY APPRAISER PA-BWHE13-1-0TR

ARTICLE 1. DEFINITIONS

The following words and expressions used in this Agreement shali be congtrued as follows,
except when it is clear from the context that another meaning is intended:

)

b)

)

d)

e}

hy

Iy
K

m)

)

The words "Comract" or "Agreement" io rmean collectively these terms and conditions,
the Scope of Services {Appendix A).

The words "Contract Date” to mean the date on which this Agreement is effective.

The words "Contract Manager”® to mean the Property Appraiser Procurement Manager.
or the duly authorized representative dasignated to manage the Contract.

The word "County” to mean Miami-Dade County.
The word "Days" to maan Calendar Days.

The word "Deliverables® to mean all documentation and any ftems of any nature
submitted by the Law Firm o the PA's Project Manager for review and approval
pursuant 1o tha terms of this Agreemeant,

The words "directed”, “requived®, "permitted”. "ordered”, "designated”, "seletted”,
“nrescribed” or words of like import to mean respectively, the direction, requirement,
permission, order, designation, selection or prescription of the PA's Project Manager
and similarly the words "approved”, acceptable”, "salisfactory”, “equal”, "necessary”, or
words of like imporl to mean respectively, approved by, or acceptable or saiisfactory to,
equal or necessaty in the opinion of the PA's Project Manager.

The words "Extra Work” or *Additional Work” resulting in additions or deletions or
modifications to the amount, type or value of the Work and Services as required in this
Contract, as directed andfor approved by the PA,

The word "Law Firm" to mean Gelber Schachter & Greenberg and its permiifed
successors and assigns.

The word "PA" to mean Miami-Dade County Property Appraiser.

The words "Project Manager” to mean ihe Property Appraiser or the duly authorized
representative designated io manage the Project.

The words "Scope of Services” to mean the document appended hereto as Appendix A,
which tetails the work 1o be performed by the Law Firm.

The word “subconfractor” or “subconsultani” to mean any person, enfity. firm or
corporation, other than the employses of the Coniracior, who furnishes labor and/or
materials, in connection with the Work, whether directly or indirectly, on behalf and/or
under the direction of the Contractor and whether or not in privity of Centract with the
Contractor,

The words "Work”, "Services” "Program”, or "Project” to mean &ll matiers and things
required to be done by the Law Firm in accordance with the provisions of this Contract.

ARTICLE 2. ORDER OF PRECEDENCE

Page 2 of 20
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MIAMI-DADE COUNTY PROPERTY APPRAISER PA-BW0513-{-0OTR

I there is a conflict belween or among the provisions of this Agreement, the order of
precedence is as follows: 1) thesc terms and conditions, and 2) the Scope of Services
(Appendix A).

ARTICLE 3. RULES OF INTERPRETATION

a)

Refersnces to a specified Article, section or schedule shall be consirued as reference to
that specified Article, or section of, or schedule to this Agreement uniess otherwise
indicated.

Reference to any agreement or other instrument shali be desmed to include such
agreement or other instrument as such agreement or other instrument may., from time to
fime. be modified, amended, supplemented. or restated in accordance with s terms.

The terms “hereof', “herein® “hersinafter”, “hereby". "herewith”, “hersin”, and
"hersundet” shall be deemed 1o refer to this Agreement.

The titles, headings, captions and arrangementis used in these Terms and Condifions
are for convenience only and shall not be desmed to imit, amplify or modify the terms of
this Contract, nor affect the meaning thereof.

ARTICLE 4. NATURE OF THE AGREEMENT

a)

b)

c

2}

This Agresment incorporates and includes alt prior negotiations, correspondence,
conversations, agresments, and understandings applicabie 1o the matters contained in
this Agreement. The parlies agree that there are no commiiments, agreements, of
understandings concerning the subject matter of this Agreement that are not contained
in this Agresment, and that this Agreement contains the entire agresment betwesn the
parties as to all matters contained herein. Accordingly, it is agreed that no deviation
from the lerms hereof shall be predicated upon any prior representations or agreemants,
whesther oral or wiitten, 1t is further agreed that any oral representations or modifications
concerning this Agreement shall be of no force or effect, and that this Agreement may be
modified, altered or amended only by a written amendment duly executed by both
parties hereto or their authorized representatives.  Upon the exhaustion of funds, Law
Firm shall not be precluded from entering inlo & contract with third parties for sarvices
rendered to handle this lawsLil.

The Law Firm shall provide the services set forth in the Scope of Services. and render
full and prompt cooperation with the PA In all aspects of the Services performed
hersunder,

The Law Firm acknowledges that this Agreemant requires the performance of all things
necessary for of incidental to the effective and complete performance of all Work and
Bervices under this Contract. Al things not expressly mentioned in this Agreement but
necessary to carrying cut fts intent are required by this Agreement, and the law Firm
shall perform the same as though they were specifically mentioned, described and
delineated.

The Law Firm shall furnish alf labor, materials, tools, supplies, and other ftems required
to perform the Work and Services that are necessary for the completion of this Contract,
All Work ang Services shall be accomplished at the direction of and to the satisfaction of
the PA's Project Manager.

The Law Firm acknowiedges that the PA shalt be responsible for making all policy
decisions regarding the Scope of Services. The Law Firm agrees {0 provide input on
policy issuas in the form of recommendations. The Law Firm agrees to implement any

Page 3 of 20
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WMIAMI-DADE COUNTY PROPERTY APPRAISER, PA-BWOS{3-1-0TR

and all changes in providing Services hereunder as a result of a polley change
implemented by the PA. The Law Firm agrees to act in an expeditious and tscally
sound manner in providing the PA with input regarding the time and cost to implement
said changes and in executing the activities required 1o implernent said changes.

ARTICLE 5. CONTRACT TERM

This Coniract is for a peried up to. but not to exceed, two (2) years, commencing on the date on
the first page. The PA. at its sole discretion, shall have the right to extend this Contract for an
additional period up to. but not 1o exceed, two (2) years and shall notify the Law Firm of the
extension in writing thirty (30) days prior to the expiration of the original two (2) year term. This
Contract shall terminate upon the exhaustion of ali available funds.

ARTIGLE 6. NOTICE REQUIREMENTS

All notices required or permitted under this Agreement shall be in writing and shaill be deemed
sufficiently served if delivered by Registered or Cettified Mail, with return receipt requested; or
delivered personalty; or delivered via fax or e-mail (I provided below) and followsd with delivery
of hard copy; and in any case addressed as follows!

{1} Yo the PA
a) tothe Project Managen

Miami-Dade County Office of the Property Appraiser
Administration Division

114 N.W. 1! Btreet, Suite 710

Miami, FL 33128-1974

ttention: Josenh Ruiz, PA General Counsel
Phone: {305) 375-3718
Fax: {305) 375-3024
E-mail: jper@migmidade gov

and,
b) 1o the Contract Manager:

Miami-Dade County Office of the Property Appraiser
Administration Division

111 N.W. 1¥ Street, Suite 710

Miami, FL 33128-1874

Attention:  JC Romano, Froperty Appraises Procurement Manager
Phone (305} 375-4282
Fax: (305) 375-3024

E-mail: romanc@miamidace goy
{2} To the Contractor

Gelber Schachier & Greenberg PA
14419 Bricksell Avenue, Suite 1420
hiami, Florida 33131

Attentlon: Mr, Gerald Greenberg
Phone: {305) 728-0953

Page 4 of 20
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MIAMI-DADE COUNTY PROPERTY APPRAISER PA-BWEST3-1-0TR

Faxt: (305) 728-0951
E-Mail; ggreenberg@gsgpa.com

Either party may at any lime designate a differeni address and/or contact person by giving
notice as provided above to the other parly. Such notices shall be deemed given upoen receipt
by the addressse.

ARTICLE 7. PAYMENT FOR SERVICES/AMOUNT OBLIGATED

The Law Firm warranis that it has reviewed the PA's requirements and has asked such
questions and conducted such other inguities as the Law Firm deemed necessary in order fo
determine the price the Law Firm will charge to provide the Work and Services to be performed
under this Contract. The compensation for all Work and Services performed under this
Contract, including &l costs assosiated with such Work and Services, shall conform to Appendix
B-- Price Schadule.

Vith respact to fravel cosis and travel related expenses, the Law Firm agrees to adhere 1o
Section 112.081 of the Florida Statutes as they pertain to out-of-pockef expenses inciuding
employee jodging, transportation, per diem, and all miscellansous cost-and fees. The PA shall
not be liable for any such expenses that have not been approved in advance, in writing, by the
PA,

ARTICLE 8, PRIGING

Drices shall remain firm and fixed for the term of the Contract, including any option or extension
pericds,

ARTICLE 9. METHOD AND TIMES OF PAYMENT

in consideration of the services 1o be rendared by the Law Firm, PA hereby agrees to remit the
sum of $50.000, via check or wire transfer, fo the Gelber Schachter & Greenberg. P A. Trust
Account as an initial retainer. If paid by wire transfer, the account information is as follows,
Gelber Schachier & Greenberg, P.A. Trust Account, Sabadell United Bank, Miami, Florida, ABA
Routing No. 0687006646, Account No. 5000001405, The deposit retainer will be applied to any
fees. costs or charges authorized in the Appendix-B, Price Schedule on & monthly basis. This
application will be accomplished by transferring the amount due from the Law Firm's trust
account into its operating 2ccount. The PA shall approve all monthly transfers prior te the Law
Firm's execution of the fransfer. Under no circumstances shall the Law Firm transfer any funds
without pricr approval from the PA.

Disputes regarding the payment of obligations shall be submitted in writing by the Project
Manager to the Law Firm no later than sixty (60) days after the date on which the proper invoice
was received by the PA.

Inveices and associated back-up documentation shall be submitted in duplicate by the Law Firm
_ to the PA as follows:

Miami-Dade County Office of the Propery Appraiser
Administration Giviston

141 NW. 1st Sirest, Suite 710

Miami, FL 33128-1974

Attention: Joseph Ruiz, PA General Counsel
Phane: (305) 375-3718

Faw: (305) 375-3024

E-mail: perfmiamidade.oov

Page b of 20

Rev. 5513

10



MIAMI-DADE COUNTY PROPERTY APPRAISER PA-BWOS13-1-0TR

The PA may at any fime designate a different address andfor contact person by giving wiitien
notice to the other party.

ARTICLE 10. INDEMNIFICATION AND INSURANGE

The Law Firm shall indemnify and hold harmiess the PA and its officers, employees, sgents and
instrumentaliies from any and all fability, losses or gamages, including attorney’'s fees and
costs of defense, which the PA or iis ofiicers, employees, agents and inskumentalities may
incur as a result of claims, demands, suits, causes of actions or procesdings of any Kind or
mature arising out of, refating ko of resuling from the performance of this Agreement by the Law
Firm or its employees, agents, servants, parners principals or subconiractors. The Law Firm
shall pay all claims and josses in connection therewith and shall investigate and defend alt
claims, suits or actions of any kind or nature in the name of the PA, where applicable, including
appellate procesdings, and shall pay all cosis, judgments, and attorney's fees which may issue
thereon. The Law Firm expressly understands and agrees that any insurance protection
required by this Agresment or otherwise provided by the Law Firm shall in no way limit the
responsibility to indemnify, keep and save harmiess and defend the PA or its officers,
emplovees, agents and instrumentaiities as harein provided.

Upen PA’s notification, the Law Firm shall furnish to the PA. Certificates of Insurance that
indicate that insurance coverage has been obtained, which meels the requirements as outlined
below:

1. Worker's Compensation Insurance for all employees of the Law Firtn: as required by
Florida Statute 444,

2. Public Liability Insurance on a comprehensive basig in an amouni not less than
$300,000 combined single limit per occurrence for bodity injury and propeny damage.
Miami-Dade County Property Appraiser must be shown as an additional insured
with respect to this coverage. The mailing address of Miami-Dade County
Property Appraiser is 111 N.W. 4st Sireet, Suite 710, Miami, Florida 33128-1874, as
the certificate holder, must appear on the certificate of insurance.

And

Miami-Dade County must also be shown as an additional insured with respect to
this coverage. The mailing address of Miami-Dade County Property Appraiser is
141 NW. 1st Street, Suite 1300, Miami, Florida 33128-1874, as the ceitificate
holder, must appear on the certificate of insurance,

3. Automobile Liability Insurance covering all owned, non-owned, and hired vehicles used
in connettion with the Services, in an amount not less than $300,000 combined single
limit per occurrance for bodily injury and property damage.

4. Professional Liability Insurance in an amount not less than §250,000.

The insurance coverage reguired shall include those classifications, as listed in standard liability
insurance Mmanuals, which most nearly reflect the operation of the Law Firm. Al insurance
policies required above shall be issued by oompanies authorized to do business under the aws
of the State of Florida with the following qualifications:

The company rmust be rated no less than “5" as to management, and no less than "Class V" as

Page 6 of 20
Rev. 67513

11



MIAM-DADE COUNTY PROPERTY APPRAISER PA-BWO5S13.1-0TR

1o financial strength, according to the latest editfon of best's Insurance Guide published by A.M.
Best Company, Oldwick, New Jersey, or its equivalent, subject to the approval of Risk
Managemeant.

OR

The company must held a valid Florida Certificate of Authority as shown in the latest "List of Al
insurance Companies Authotized or Approved to Do Business in Florida”, issued by the State of
Fiorida Department of Financial Services and are mempers of the Florida Guaranty Fund.

Certificates of Insurance must indicate that for any cancellation of coverage before the
expiration date, the issuing Insurance carrier will endeavor to mail ten (10} day writien
advance notice to the ceriificate holder. In addition, the Law Firm hereby agrees not to
modify the insurance coverage without ten (10) days written advance notice to the PA

NOTE: THE PA CONTRACT NUMBER AND TITLE MUST APPEAR ON EACH
CERTIFICATE OF INSURANCE.

Corpliance with the foregoing requirements shall not relieve the Law Firm of this flability and
obligation under this section or under any other section’in this Agreement,

The Law Firm shall be responsible for ensuring that the insurance certificates reguired in
conjunction with this Section remain in force for the duration of the contractual period of the
Centract, Inciuding any and all option years or exiension periods that may be granted by the PA.
If insurance certificates are scheduled to expire during the contractual period, the Law Firm shall
be responsible for submitting new or renewed insurance cerificates to the PA at a minimum of
thirty {30) calendar days in advance of such expiration. in the event that expired certificates are
not replaced with new or renewed certificates which cover the contractual period, the PA shall
suspend the Contract until such time as the new of renewad cerificates are recaived by the PA
in the manner prescribed herein; provided, however, that this suspended periot does not
exceed thirty (30) calendar days. Thereafter, the PA may, at Hs soie discretion, ierminate this
contract.

ARTICLE 11. MANNER OF PERFORMANCE

g) The Law Firm shall provide the Services dsscribed herein in a competent and
professional manner satisfactory to the PA in accordance with the terms and conditions
of this Agreement. The PA shall be entitled to a satistactory performance of all Services
described herein and to full and prompt cooperation by the Law Firm in all aspects of the
Services. At the reguest of the PA, the Law Firm shall promptly remove from the project
any Law Firm's amployee, subcontractor, or any other person perfarming Services
hareunder. The Law Firm agrees that such removal of any of its employees does not
require the termination or demotion of any employee by the Law Firr,

T by The Law Firm agrees to defend, hold harmiess and indemnify the FA ard Gounty and
shafl be liable and respongible for any and all clalms, suits, actions, damages and costs
{including attorney's fees and court costs) made agalnst the PA or County, occurming on
acoount of, arising from or in connection with the removal and replacement of any Law
Firm's personnel performing services hereunder at the behest of the PA. Removal and
replacemant of any Law Firm's personnel as used In this Articla shail not reguire the
termination and or demotion of such iaw Firm's personnet.

c) The Law Firn sgrees that af sl times @ will employ, maintain and assign o the
parformance of the Services a sufficient number of competent and qualified
professionals and other personngl 10 meet the requirements to which reference is

Page 7 of 20
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hersinafter made, The Law Firm agress io adjust its personnel staffing leveis or {0
replace any ks parsonnel if so directed upon reasonable request from the PA, should the
DA make a determination, in is sole discrstion that said personnel staffing is
inappropriate or that any individual is not performing in a manner consistent with {he
requirgments for such a position.

d) The Law Firm warrants and represents that iis personnel have the proper skill, training,
background, knowisdge, experience. righls, authorizations, integrity, character and
fcenses as necessary to perform the Services described herein, in a competent and
professional manner.

&) The Law Firm shall at all times cooperate with the PA and coordinaia its respective work
efforts to most effectively and efficiently maintain the progress in performing the

Bervices,

fi The Law Firm shall comply with @l provisions of all federal, staie and iocal laws,
statutes. ordinances, and regulations that are applicable to the performance of this
Agreement,

ARTICLE 12. EMPLOYEES ARE THE RESPONSIBILITY OF THE CONTRACTOR

All employess of the Law Firm shall be considered to be, at all imes, employees of the Law
Firm under ifs sole direction and not employses or agenis of the PA or County. The Law Firm
shall supply competent employees. PA may require the Law Firm to remove an emplovee it
deems careless, incompefent. insubordinate or otherwise objectionable and whose continued
employment is not in the best interest of the PA,

ARTICLE 13, INDEPENDENT CONTRACTOR RELATIGNSHIP

The Law Firm is. and shall be, in the performance of ali work services and activities under this
Agreement, an independent coniractor, and nof an employee, agent or servant of the PA or
Couniy. All persens engaged in any of the work or services performed pursuant fo this
Agreement shali at all times, and in all places, be subject to the Law Firmt's sole direction,
supervision ' and control. The Law Firm shall exercise control over the means and manner in
which it and its emplovees perform the work, and in 2l respects the Law Firm's reiationship and
the relationship of its emplayees to the PA or County shall be that of an independent contractor
and not as employees and agents of the PA ar County,

The Law Firm does not have the power or authority to bind the PA or County in any promise,
agreement of representation othar than specificaky provided for In this Agreement.

ARTICLE 14, AUTHORITY OF THE PA'S PROJECT MANAGER

g} The Law Firm hereby acknowledges that the PA’s Project Manager will determine in the
first instance all guestions of any nature whatscever arising out of, under, or in
connection with, or in any way related to or on account of, this Agreement inciuding
without imitations: questions as {o the value, acceplability and fitness of the Services;
questions as to sither parly’s fulfiliment of its obiigations under the Contract; negligence,
fralid ar mistepresentation before or subseguent to acceptance of the Proposal
questions as to the inferpretation of the Scope of Services! and claims for damages,
compensation and Hsses.

b The Law Firm shall be bound by all determinations or orders and shall promptly comply
wlhh every order of the Project Manager, including the withdrawal or madification of any
previous order and regardiess of whether the Law Firm agrees with the Project
Manager's determination or order. Whers orders are given orally, they will be issued in
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€)

o)

writing by the Project Manager as soon thereafler as is practicable.

The Law Firm must, in the final instance, seek to resolve svery difference concerning the
Agreement with the Project Manager. In the event that the Law Firm and the Proiect
Manager are unable fo resolve the difference, the Law Firm may initiate a dispute in
accordance with the procedures set forth in this Article. Exhaustion of these procedures
shall be a condition precedent to any lawsuit paermitted hereunder.

In the event of such dispuie, the parties to this Agresment authorize the PA or designee,
who may not be the Project Manager or anyone associaled with this Project, acting
personally, to decide all questions arising out of, under, or In connaction with, or in any
way related to or on accourt of the Agreement (including but not limited to claims in the
nature of breach of contract, fraud or misrepresentation arising either before or
subsequent fo execution hereof) and the decision of each with respect o mafters within
the PA's purview as set forth above shall be conclusive, final and binding on partes.
Any such dispute shall be brought, if at ali, before the PA within 10 days of {he
opeeurrence, event or act ot of which the dispute arises.

The PA may base this decision on such assistance as may be desirable, including
advice of experts, but in any event shall base the decision on an independsnt and
cbjective determination of whether Law Firm's performance of any Deliverable meets the
requirements of this Agreement and any specifications with respect thereio set forth
harein. The effect of any decision shall not be impaired or waived by any negoiiations or
satlements or offers made in connection with the dispute, whether or not the PA
participated therein, o by any prior decision of others, which prier decision shali he
deemed subject to review, or by any termination or canceliation of the Agresment. All
such disputes shall be submittad in writing by the Law Firm to the PA for a decision,
together with all evidence and other periinent information in regard to such guestion, in
order that & fair and impartial decision may be made. Whenever the PA is entitled 10
exercise discration or judgment or io make a determination or form an opinion pursuant
to the provisions of the Article, such action shall be fair and impartial when exercised or
iaken. The PA, as appropriate, sheli render & decision in writing and deliver a copy of
the same {o the Law Firm. Except as such remedies may be limited or walved
elsewhere in  the Agreement, Law Firm reserves the right fo pursue any remedies
available under law sftar exhausting the previsions of the Arficle,

ARTICLE 15. MUTUAL OBLIGATIONS

a)

b)

c)

This Agreemant, including attachments and appendices fc the Agreement, shall
constitule the enfire Agreement between the parties with respect hereto and supersedes
ali previous communications and representations or agreemaents, whether written or oral,
with respect to the subject matter hergto unless acknowiedged in wrifing by the duly
authorized representatives of both parties.

Nothing in ihis Agreement shall be construed for the benefit, intended or otherwise, of
any third party that is not a parent or subsidiary of a party or otherwise related (by virue
of ownership control of statutory control) to & party.

In those situations where this Agreement imposes an indemnity obligation on the Law
Firm, the PA or County may, at its expense, elect to participate in the defense if the PA
or County should so choose. Furthermore, the PA or County may at its own expense
defend or setle any such claims If the Law Firm fails to diligently defend such dlaims,
and theraafier seek indemnity for costs from the Law Firm.

ARTICLE 16. QUALITY ASSURANCE/QUALITY ASSURANCE RECORD KEEPING
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The Law Firm shall maintain, and shall reguire that its subcontractors and suppliers maintain,
cormplete and accurate records 1o substantiste compliance with the requiremenis set forth in the
Scope of Services. The Law Firrm and ifs subcontractors and suppliers, shal retain such
records, and all other documents relevant o the Services furnished under this Agreement for a
period of three (3) years from the expiration date of this Agreement and any extension theraof.
¥ any lifigation, claim, negotiation, audi or sther action involving the records has been started
pefore the expiration of the 3-year period, the records must be retained untii the completion of
the action and resclution of all issuss which arise from i, or unti! the end of the reguiar 3-year
period, whichever is later.

ARTICLE 17. AUDITS

The PA, or ite duly authorized reprasentatives, shall uniil the expiration of three (3) years after
the expiration of this Agreement and any extension thereof, have accsss io and the right to
examine and reproduce any of the Law Firm's books, documents, papers and records and of s
subcontractors and suppliers which apply to all matters of the PA.  Such records shall
subsequently conform o Generally Accepted Accounting Principles requirements, as applicable,
and shall only address those transactions related to this Agreement. The right of access is not
fimited to the required record retertion period set forth merain, but shall last as iong as the
records arg retained.

Pursuant to Section 2-481 of the Code of Miami-Dade County. the Commission Auditor shall
have access o all of the Law Firm's financial and performance related records, property and
equipment purchased in whole or in part with government funds. The Law Firm agrees 1o
mainiain an accouniing system that provides accounting records that are supported with
adequate documentation, and adeguate procedures  for determining the allowabllity and
alincabilily of costs.

ARTICLE 18, SUBSTITUTION OF PERSONNEL

in the event the Law Firm wishes to substitute personnal for the key personnal identified by the
Law Firm's proposal, the Law Firm must natify the PA in writing and request writien approvat for
e substitution at least ten (10) business days prior to effecting such substitution.

ARTICLE 16, CONSENT OF THE PA REQUIRED FOR ASSIGNMENT

The Law Firm shall not assign, transfer, convey or otherwise dispose of the Agresment,
including s rights, title or interest in or to the same or any part thereof without the prior written
consent of the PA

ARTICLE 20. SUBCONTRACTUAL RELATIONS

a) i the Law FEirm will cause any part of this Agreement to be performed by a
Subcontractor, the provisions of this Contract will apply 1o such Bubcontracior and its
officers, agents and amployees in aki respecis as if it and they were employees of the
Law Firmi and the Law Firm will ot be in any manner thereby discharged from [ts
obligations and liabiliies hereunder, but will be liabie hereunder for &l acts and
negligence of the Subconiractor, its officers, agents, and amployees, as if they were
employees of the Law Firm. The services performed by the Subcontractor will be
subject to the provisions hereof a3 if performed directly by the Law Firm.

b} The Law Firm, before making any subcontract for any portion of the services, will state
in writihg to the PA the name of the proposed Subcontracter, the portion of the
Services which ihe Subcontractor is to do, the piace of business of such
Subcontractor, and such other Information as the PA may require. The PA will have
the right to require the Law Firm not to award any subcontract to a person, firm or
sorporation disapproved by the PA.
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£} Refore entering into any subconifract hsreunder, the Law Firn will inform the
Subcontractor fully and completely of ali provisions and requirements of this
Agresment relating either directly of indiractly to the Services to be performed. Such
Servicas performed by such Subcontracter will sirictly comply with the requirements of
this Conlract.

) In order to qualify as @ Subcontractor salisfactory to the Pa, in addition to the other
requirements herein provided, the Subcontractor must be prepared {0 prove o the
satisfaction of the PA that it has the necessary {zcilities, skil and sxpetience, and
ample financial resources to perform the Services in a satisfactory manner. To be
considered skilled and experienced, the Subcontractor must show io the satisfaction of
the PA that it has satisfactorily performed services of the same general type which is
required t¢ be performed under this Agreement.

£) The PA shali have the right to withdraw its consent o a subcontract if £ appears io the
PA that the subconiract will gelay, prevent, or otherwise impalr the performance of the
Law Firm's abligations upder this Agreement. Al Suhcontraclors are required to
protect the confidentiality of the PA's and PA's propriefary and confidential information.
Law Firm shall furnish io the PA copies of all subcontracts betwoen Law Firm and
Subcontractors and suppliers hersunder, Within each such suheoniract, there shall be
a clause for the benefit of the PA In the event the PA finds the Law Firm in breach of
this Contract, permitting the PA to reques! completion by the Subgontracior of its
performance obligations under the subcontract. The clause shall include an option for
the PA {o pay the Subcontracior directly for the performance by such Subcontractor.
Notwithstanding, the foregoing shall neither convey nor imply any obfigation or liability
on the part of the PA to any subconlractor hereunder as more fully described harein.

ARTICLE 21. ASSUMPTION, PARAMETERS. PROJECTIONS. ESTIMATES AND
EXPLANATIONS

The bLaw Firm understands and agrees that any assumplions, parameters, projections,
sstimates and explanations presented by the PA were provided 1o the Law Firm for evaluation
purposes only. However, since ihese assumptions, parameters, projections, estimates and
explanations represent predictions of future events lhe PA makes no representations or
guareniees; and the PA shali nct be responsible for the accuracy of the assumptions presented;
and ihe PA shall not be responsibie for conclusions to be drawn therefrom; and any
assumptions, parameters, projections, estimates and explanations shall not form the basis of
any claim by the Law Firm. The Law Firm accepts all risk associated with using this infermation.

ARTICLE 22. SEVERABILITY

If this Agreement contains any provision found to be unlawiul, the same shali be deemead io be
of no effect and snail be deemed strickan from this Agresment without affecting the binding
force of this Agreement as it shall remain after omitling suich provision.

ARTICLE 23, TERMINATION AND SUSPENSION OF WORK

Either the PA or the Law Firm may terminate the Agreement at any time for any reason, subject
on ihe Law Firm's part only to the Florida Rules of Professional Responsibility. Without fimiting
the foregoing, the Law Firm may withdraw from the Agreement if gither continuing with i wouid
be, in the Law Firnv's professionat apinion, urlawiul or unethical or the Law Firmn's inveices are
not pald in ascordance wilh the Agreement. in the event the Agreement is terminated by either
narty, or in the event of 2 withdrawal by the Law Firm, the Law Firm will be compensataed as
staled in the payment Aricies herain for all unpaid Services complated in accordance with the
Agreement up o the Effective Termination Date. Notwithstanding this paragraph:
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a)

b}

)

1¥ the Law Firm alternpts to mest its contractual cbligations with the PA through fraud,
misrepresentation or material misstaiement, & may be debarred from PA or Miami-Dade
County cortraciing for up to five (3) vears in accordance with the Miami-Dade County
debarmant procedures.

In the event thal the PA exercises its right to terminate this Agreement, the Law Firm
shall, upon receipt of such notice, unless otherwise direcied by the PA:

i, stop work on the date specified in the notice ("the Effective Termination Date"),

ii. take such action @s may be necesgary for the protection and praservation of the
PA's materials and property; and

i, take no action which will increase the amounts paysbie by the PA uncer this
Agreament.

Alf compensation pursuani {o this Aricle is subject to audit.

ARTICLE 24, EVENT OF DEFAULT

&)

)

An Event of Default shall mean a breach of this Agreement by the Law Firm. Without
limiting the generality of the foregoing, and in addition fo those instances referred to
herein as a breach, an Event of Default shail include the Tollowing:

i the Law Firm has not delivered Deliverables on a timely basis;
4 the Law Eirm has refused or failed to supply enough properly skilled staff personnel;

i, the Law Firm has falled to make prompt payment to subcontractors of supnliers for
any Services,

iv. the Law Firm has become insolvent {other than as interdicted by the bankrupioy
laws), or has assigned the proceeds received for the benefit of the Law Firm's
oreditors, or the Law Firm has taken advantage of any insolvency slatute of
deblorcreditor {aw or i the Law Firw's affairs have been put in the hands of a
receiver,

v. ihe Law Firm has falled to obtain the approval of the PA where required by this
Agreement;

vi. the Law Firm has falled to provide "adequate assurances’ as requirec under
subsection b below,

vii. the Law Firm has fziled in the representation of any warranties siated herein.

When, in the opinion of the PA, reasonable grounds for unceriainty exisi with respect to
the Law Firm's ability to perform the Services or any portion thereof, the PA may request
that the Law Firm, within the timeframe sel forth in the PA's request, provide adequaie
assurances 1o the PA, in writing, of the Law Firm's ability to perform in accordance with
the terms of this Agreement. Until the PA recsives such assurances, the PA may
request an adjustment to the compensation received by the law Firm for portians of the
Sarvices which the Law Firm has not performed. In the event that the Law Firm fails to
provide to the PA the requested assurances within the prescribed timeframe, the PA
may:
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i treat such fallure as a repudiation of this Agreement; and

i, resortto any remedy for breach provided herein or at law, including but not Timited
to, taking over the performance of the Services or any part thersof either by tself or
through others.

c) In the event the PA shall terminate this Agreement for detaull, the PA or its designated
representatives may immediately take possession of all applicable equipmeni, materials,
products, documentation, reports and dala.

ARTIGLE 25, NOTICE OF DEFAULT - OFPORTUNITY TO CURE! TERMINATION

If an Event of Default oceurs in the determination of the PA, the PA may so notify the Law Firm
("Default Notice"), specifying the basis for such default, and advising the Law Firm that sueh
default must be cured immediately or this Agreement with the PA may be terminated.
Netwithstanding, the PA may, in its sole discretion, allow the Law Firm to rectify the default to
the PA's reasonable satisfaction within a thity (30) day period. The PA may grant an additional
period of such duration as the PA shall deem appropriate without waiver of any of the PA’s
rights hereunder, so long as the Law Fim has commenced curing such default and s
effectuating a cure with difigence and confinuity during such thirty (30) day period or any other
period which the PA prescribes. The default notice shall specify the date the Law Firm shall
discontinue the Services upen the Termination Date.

ARTICLE 26. REMEDIES IN THE EVENT OF DEFAULT

If an Event of Default occurs, the Law Firm shall be tiable for all damages resulting from the
defaull. The Law Firm shall also remain lable for any liabilifies and claims refated o the Law
Firm's default, including but not imited 1o

a) The difference between the cost associated with procuring Services hereunder and the
amount actually expended by the PA for reprocuremsant of Services, ncluding
procurement and administrative coast; and

by Such other direct damages,

The Law Firm shall also remain able for any labiliies and claims related to the Law Firm's
default. The PA may alsc bring any sult or proceeding for specific performance or for an
injunction.

ARTICLE 27, CONFIDENTIALITY

a) Al Developed Works and other materials, datz, transactions of all forms, financial
information, documentation, inventions, designs and methods obtalned from the PA in
connection with the Services performed under this Agreement, made or developed by
the Law Firm of its subsontraciors in the course of the performance of such Services, or
the resulls of such Services, or which the PA holds the proprietary rights, constitute
Confidential Information and may not, without the prior written consent of the PA, be
used by the Law Firm or its employees, agenis, subconfractors or suppliers for any
purpose ofher than for the benefit of the PA, unless required by law. In addition to the
foregoing, all PA employes information and PA financial information shall be considered
Confidential |nformation and shali be subject to all the requirements sigted herein.
Neither the Law Firm nor its employees, agenis, subconiractors or suppliers may sell,
ransfer, publish, disclose, display, ficense or otherwise make available o others any
part of such Confidential Information without the prior written consent of the PA
Additionally, the Law Firm expressly agrees (o be bound by and 1o defend, indemnify
and hold harmiess the PA, and their officers and empioyees from the breach of any
fedaral, state of locat law In regard to the privacy of individuals,
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b} The Law Firm- shall advise each of its employees. agents, subcontractors and suppliers
who may be exposed o such Confidential Information of their obligation to keep such
information confidential and shall promptly advise the PA in writing If it learns of any
unauthorized use or disclosure of the Confidential Information by any of its employees or
agents, or subconiractor's of suppliers employees, present or former,  In addition, the
Law Firm agrees to cooperate fully and provide any assistance necessary to ensure the

confidentiaiity of the Confidential information.

c) it is undarstood and agreed that in the event of a breach of this Article damagss may not
be an adequate remedy and the PA shall be entitled o injunctive refief jo restrain any
such breach of threatened breach. Unless otherwise requesied by the Pa, upon the
completion of the Services performed hereunder, the Law Firm shall immediately tum
over 1o the PA all such Confidential Information existing in tangible form, and no copies
thareof shall be retained by the Law Firm or lts employees, agents, subcontractors of
suppliers without the prior writien consent of the PA. A ceriificate evidencing compliance
with this provision and signed by an officer of the Law Firm shall accompany such
materials,

ARTICLE 28. INSPECTOR GENERAL REVIEWS

Miami-Dade County lingpecior General Review

According to Section 2-1076 of the Code of Whami-Dade County, as amendad by Ordinance No.
96-63, Miami-Dade County has established the Office of the Inspector General which may, on a
random basts, perform audits on all Courily coniracis, throughout the duration of said contracts,
except as otherwise provide below.

Nothing contained above shall in any way limit the powers of the Inspecter General o perform
sudits on all Courty contracts. The Miami-Date Inspecior General is authorized and
empowered to review past, present and proposed Gounty and Fublic healih Trust coniracts,
fransactions, accounts, records and programs. In addiion, the Inspector General has the power
1o subpoena witnesses, administer oaths, require the produstion of records and monitor existing
projects and programs,  Monitoring of an existing project or program may inciude a raport
soncerning whether the project Is on time, within budget and in conformance with plans,
specifications and applicable law. The Inspactor General is empowered o analyze the
necessity of and reasenableness of proposed change orders to the Contract.

Upon written netlce fo the Law Firrn from the Inspector General, the Law Firm shail make all
requestad records and documents available to the inspecior General for inspection and
copying. The Inspector General shall have the right to inspect and copy alf documents and
records in the Law Firm's possession custody or control which, in the Inspector General's sole
judgment. pertain fo performance of the contract, including, but not limited to original estimate
files, change order estimate files, worksheets, proposals and agreesments from and which
. successful and unsucoessful subcontraciors and suppiiers, all projeci-related correspondence,
memoranda. instructions, financial documents, sonstruction documents, proposal and contract
documents, back-charge documents, all documents and records which involves cash, trade or
velume discounts. insurance proceeds, rebates, or dividends received, payrofl and personnel
records, and suppotting documentation for the aforesaid documents and records,

ARTICLE 25. VENDOR REGISTRATION/CONFLICT OF INTEREST

a) Vendor Registration
The Law Firm shall be 2 registered vendor with the County — Departiment of Procurement
Management. for the duretion of this Agreement. in becoming a Registered Vendor with Miarni-
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Dade County, the Contractor confirms its knowledge of and commitment to comply with tha
following:

1. Miami-Dade County Dwnership Disclosure Affidavit 13. Envirommerntally Avceptable Packaging
(Sechon 2-8.1 of Ihe County Codt} {Resohifion R-730-82}

3, Mismi-Dade County Employment Disclosure Affidavit 14, W-9 and 5168 Forms
(Section 2,6-1(02) of the County Gode} (as required by the intermal Revenue Sence)

5. Mismi-Dade Employment Drug-free Workplace - 15, FEIN Number ar Social Security Number
Certification In order o esishlish 2 e, the Contratiors Federal
(Setion 2-8.1.2(h) of the Counly Codsl Employer ldentification Number (FEIN} must be

provided. 1 ro FEINY exists, the Social Secutity Number

4, #iiami-Dade Dissbility and Nopdiscrimination Affidavit of the ownet or Indwidual must be provided, This
(SecHun 2-8.1.5 of the County Coday number  becomes  Conractors  "Couny  Vendor

Nupiber”. To comply wilh Section 118.07H5) of the

5. Miami-Dade County Debarment Disclosure Affidavit Fiorida Statvies relating o the collection of an

{Section 10.35 of the Gounty Codef ndividual's Socel Security Number, De gvare that the
County recuests the Social Securily Number for the

6. Miant-Dads Gounty Vendor Obligation to Lounty Ioflowing purposes:

ARiidavit = ldentification of individual aocount recards
iSection 2-8.1 of e Counly Code} + To make payments to IndividuaitContractor for
gongs and senviges provided o Miami-Dade

7. Miami-Dade Gounty Cotle of Business Ethics Affidavit : County
1Secnon 2-8 11} and R 1101} of the County Coda i‘hm'_.fgﬁ s Tax repering puUpDSES
# andd {9} of the County Code and Section 2.11.4) of the » To provige a gnique iderstfier in the vendor
Coursy Cods) database thet may be used for searchibg and

o . serting deparimental racords
g Mizmi-Dade County Famiiy Leave Atfidayvif

{Article V of Ghepler 11 of the County Code} 16. Office of tha Inspector General

. {Section 2-1076 of Ihe Counly Code)
8. Miami-Dade County Living Wage Affidavil

(Section 2-3.9 of the County Goos} 17, Smealf Business Enterprizes
The County endesvors to oblaln the psricipation of al
10, Miami-Dade County Domestic Leave and Reporting smiall business emierprises pursuant to Seclions 2-8.2,
Affidavit 2-5 2.3 2ng 2-R.2 4 of the County Code and Tille 48 of
{Article 8. Section 11A-60 T1A-67 of the Counly Code} {he Sode of Federal Reguiations.
11, Subcontraciing Fractices 18, Antitrusi Laws
{Ordinance 87-35) By accaptance of any conlracl, the Contractor agrees
ta comply with all anfitrust jaws of the Uniled Slales and
12, Subcontractor /Suppifer Listing the State of Florkda.

{Sechion 2-8.8 of the Goundy Cads)

b} Conflict of Interest

Section 2-11.1(d} of Miami-Dade County Code reguires that any Miami-Dade County or FA
employae or any member of the employee’s immediate family who has a centrofling financial
interest, direct or indirect, with Miami-Dade County or the PA or any person or agency acting for
Miami-Dade County or the PA competing or applying for & contract, must first request a confiict
of interest opinion from the Miami-Dade County's Ethics Commission prior to their or their
immadiate family member's entering into any contract or transacling any business through a
firm, corporation, partrership or business entity In which the employee or any member of the
emplovee's immediale family has a controfiing financial interest, direct or indirect, with Mismi-
Dade County or PA or any person or agency acting for Miami-Dade County or PA. Any such
contract or busingss engsgerent entered in violation of this subsection, as amended, shall be
rendared voidabie. For additional information, please contact the Ethics Commission hetline at
{30 B79-2583.

ARTICLE 36. LOCAL. STATE, AND FEDERAL COMPLIANCE REQUIREMENTS

Law Firm agrees to comply, subjest 1o applicable professional standards, with the provisions of
ary and all applicable Federal, State and the County arders, stafules, ordinances, rules and
regulations which may pertain fo the Services required under this Agreement, including but not
lirmited to:

a) Equal Employment Opperiunity (EEQ), In compliance with Executive Order 11246 as
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amended and applicable to this Contract.

b} Environmental Protection Agency (EPA), as applicable to this Contract

¢) Miami-Dads County Code, Chapter 11A, Articie 3. All coniractors and subcontraciors
performing work in connection with this Centract shalt provide equal opporiunity for
employment because of race, religion, color, ancesiry, age, sex, pregnanay, national
origin, sexual orientation, disability or marital status. The aforesaid provision shall
inciude, but not be limited fo, the following: empioyment, upgrading, demotion of
transfer, recruitment adverfising; layoff or termination; rates of pay of other terms of
compensation; and selection for training, including apprenticeship. The Law Firm agrees
to pest in conspicuous place available for employees and applicants for employiment,
such notices as may be required by the Dade County Fair Housing and Empioyment
Commission, or other authority having jurisdiction over the work setfing forth the
provisions of the nondiscrimination taw,

d)y “Conflicts of Interest” Section 2-11 of the County Cods, and Crdinance §1-199.

8) Miami-Dade County Code Section 10-38 "Debarment’.

f Miami-Dads County Ordinance 99-5, codified at 11A-60 el seq. of Miami-Dade Code
pertaining to complying with the County's Domestic Leave Ordinance.

g) Miami-Dade County Ordinanse 98-152, prohibiting the presentation. maintenance, of
prosecution of false or fraudulent claims against Miami-Dade County.

Notwithstanding any other provision of this Agreement, Law Firmi shall not be required pursuant
{o this Agreement io take any actien or abstain from taking any action if such aclion or
abstention would, in good faith defermination of the Law Firm, be unethical of constitute a
viokation of any law or ragulation to which Law Firm is subject, inctuding but not limifed o laws
and regulation requiring that Law Firm conduct its operations in a safe and soungd manner,

ARTICLE 31. NONDISCRIMINATION

During the performance of this Contract, Law Firm agrees to not discriminate against any
empioyee or applicant for empioyment because of race, religion, color, sex, handicap, marital
status, age or national orgin, and will take affirmative action to ensure that they are afforded
equal ernployment opponunities without diserimination.  Such action shali be fzken with
reference to, but not limited to: recruitment, employment, termination, rates of pay or other
forms of compensation, and selection for training or refraining, including apprenticeship and on
the job training.

By eniering into this Contract, the Law Firm attests that it s not in vidlation of the Amaticans
with Disabilities Act of 1980 (and related Acts) or Miami-Dade County Resolution No. R-385-85.
if the Law Firm of any owner, subsidiary or other firm affiliated with or related o the Law Firm s
found by the responsible enforcement agency or the PA to be in violation of the Act or the
Resolution, such violation shafi render this Coniract void. This Contract shall be void if the Law
Firm submite a false affidavit pursuant 1o this Resolution or the Law Firm violates the Act or the
Resolution during the term of this Contract, even if the Law Firm was not In violation at the time
it submittad its affidavit.

- ARTICLE 32, CONFLICT OF INTEREST
The Law Firm represents that

a) No officer. director, employes, agent, or other consultant of the PA or a member of the
immediate family or househoid of the aforesaid has directly or indirectly received or been
promised any form of benefit, payment or compensation, whether tangible or intangible,
in connection with this Agreement.

b There are no undisclosed persons or entities interested with the Law Firm in this
Aoreement. This Agreement is entered into by the Law Firm without any connection with
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c)

dj

e)

any other entity or person making a proposal for the same purpose, and without
callusion, fraud or confilct of interest. No elected or appointed officer or official, director,
employee, agent or other consuliant of the PA, or of the Siate of Florida fincluding
elected and appointed members of the legisialive and execulive branches of
government), or a member of the immadiate family or household of any of the aforesaid;

i} s interested on behalf of of through the Law Firm directly or indirectly in any manner
whatsoevar in the execufion or the performance of this Agreement, or In the services,
supplies or work, to which this Agreement relates or in any portion of the revenues;
or

iy is an smployee, agent, advisor, or consultant to the Law Firm or to the best of the
Law Firm's knowledge any subconiractor or supplisr to the Law Firm,

Neither the Law Firm nor any officer, director, empicyee, agency. parent, subsidiary, ar
=ffliate of the Law Firm shall have an interest which is in conflict with the Law Firm's
faithful performance of its obligation under this Agreement, provided that the PA, in its
sole discretion, may consent in writing to such & relationship, provided the Law Firm
provides the PA with 2 written notice. in advance, which idenfifies all the individuals and
entities involved and sets forth in delsil the nature of the relationship and why it is in the
PA's best interest to consent to such relationship.

The provisions of this Article are supplemental to, not in lieu of, all applicable laws with
respect to conflict of interest. In the event there is a difference between the standards
applicable under this Agresment and those provided by statute, the stricter standard
shall apply.

In tha event Law Fimt has no prior knowledge of a conflict of interest as set forth above
and acquires information which may indicate that there may be an agtuzl or apparent
viofation of any of the above, Law Firm shall promptly bring such information to the
altention of the PA's Project Manager. Law Firm shall thereafter cooperate with the PA's
review and investigation of such information, and comply with the instructions Law Firm
recaives from the Project Manager in regard to remadying the situatlon.

ARTICLE 33. PRESS RELEASE OR OTHER PUBLIC COMMUNICATION
Under no circumstances shall the Law Firm without the express consent of the PA

aj

Issue of permit to be issued any press release, advertisement or literature of any kind
which refers to the PA, of the Work being performed hereunder, unless the Law Firm
first obtains the written approval of the PA. Such approval may be withheld if for any
regson the PA believes that the publication of such information would be harmful to the
rublic interest or is in any way undesirable; and

Communicate in any way with any contractor, department, board, agency, commission
or other organization or any person whether governmental or private in connection with
the Services 1o be performed hereunder except upon prior approval and instruction of
the FA; and

Except as may be reguired by law, the Law Firm and its employess, agenis,
subcontractors and suppliers will not represent, directly or indirectly, that any product ar
service provided by the Law Firm or such parties has been approved or endorsed by the
PA.

ARTICLE 34, BANKRUFTCY
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The PA reserves the right to terminate this contract, if, during the term of any confract the Law
Firm has with the PA; the Law Firm becornes involved as a debtor in & bankruptcy proceeding,
or becomes involved in a reorganization, dissolution, or liquidation proceeding, or if a frustee or
receiver is appointed over all or a substantial portion of the propetty of the Law Firm under
federal bankruptoy law or any state insolvency law.

ARTICLE 35. GOVERNING LAW

This Contract, including appendices, and all malters reialing to this Contract (whether in
contract, statute, tort (such as negligence), or otherwise) shall be governed by, and construed in
accordance with, the laws of tha State of Florida, Venue shall he Miami-Dade County,

ARTICLE 36, SURVIVAL

The parties acknowledge that any of the obligations in this Agreament wili survive the ierm.
termination and cancellation hereof. Accordingly, the respective obligations of the Law Firm and
the PA under this Agresment. which by nature would continue bayond the termination,
cancellation or expiration thereof, shall survive termination, sanceliation or expiration hereof,

i WITNESS WHEREOF, the parties have executed this Agreement effective as of the contract
date herein above sef forth.

L aw Eirm Wiami-Dade County Property Appraiser
Py R T
A A
SEA N o Dt
il By
A H P i
Name: € i‘j {oreanis?07 Name:
Title: Shadaidhn farte. R Tiile:
BT Y
Date,  JMly S “; /7 Date:
Attest Attest;
y otary Public Clerk of the Board
Cotporate Seal/Notary Seal Approved as to jorm

and legal sufficiency

(ERNIFER CARRILLO

W Wy COMMIBEION # EEB4BTED

5 EyPIRES Oeober 28, 2010
hat BT

i)
',
by

Assistant County Attorney
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SCOPE OF SERVICES
Appendix A

SECTION 1. INTRODUCTION/BACKGROUND

In January 2008, the Miami-Dade County Home Rule Charter was amended {0 transfer the
duties of the Coumty Property Appraiser frem a perscn appointed and supervised by the Mayor
lo @ person elected and subject o recall by the voters. In Augusl 2012, Carlos Lopez-Cantera
was elected Property Appraiser of Miami-Dade County. Mis term commenced in January 2013

Propsrty Appraiser Lopez-Cantera asseris that he js an independent consittutional officer
pursuant to Article VI, Section [ of the Florida Constitution. Property Appraiser Lopez-Cantera
desires to abtain a declaration from the Circuit Court of Miami-Dade County that the office to
which he was elected is that of an independent constitutional officer. Filing such an aclion
would require Property Appraiser Lopez-Cantera to name the Board of County Commissioners,
as the govarning body of Miami-Dade County, and Carlos A. Gimenaz, in his official capaclly as
Mayor of Miami-Dade County, as defendants.

Article 5, Sectien 5.06 of the Charter, provides that the County Attorney “shall serve as lagal
counsel to the Board, Mayor, and all county departments, offices, and agencies”. Chapter 2,
Article Vi1, Saction 2-73(3) of the Code provides that all fegal services shall be provided to the
Property Appraiser by the County Attornay's Office. Lastly, Ariicle 5, Section 5.06 of the Charier
authorizes the Board to "employ special counsel for special needs”.

Consequently, Property Appraiser Lopez-Cantera requesis outside legal counsel for the
purpase of bringing a lawsuit against the Board of County Commissioners and Mayaor.

SECTION 2: REQUIREMENTS

A, Minimum Requirement

All attorneys of the Law Fiom directly involved in the representation of the PA must be duly
eensed and in good standing to practice before the judicial forum, court, board, or tribunal
hefore which they will appear or practice on behalf of the PA.

B. Preferred Qualifications

The Law Firm shall maintain such qualifications to salisfaction of the PA as follows:

The Law Firm sheuld, st 2 minimum, possess; 2) a sirong working knowiedge of the duties and
functions of the PA required under Florida’s Constitution and genaral laws of the State; b) a
strong working knowledge of Fiorida Constitutional Law and the Miami-Dade County Charter
. and ordinances; and ¢) the abllity fo provide legal and legisiative research upon request.

SECTION 3: SERVICES TO BE PROVIDED

Under the terms of the Agreement, Law Firm shall provide representation {o the PA before the
Circuit Court of Miami-Dade County, through the Florida Third District Court of Appeal, if
necessary, with regard to the matter set forth in Section 1 of the Scope of Services (AppendixX
A). The Law Firm shail consult with the PA on all legal issues set forth in Section 1 of the Scope
of Services (Appendix A) and in other matters which may be requested by the PA.
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PRICE SCHEDULE
Appendix B

Rate Structure:

The following are the maximum hourly rates for providing the services as siated in the Scope of
Services (Appendix A), for the term of the contract, including any option or extension periods.
The agreemsnt provides for payment to such firm for aliomey's fees and expenses in an
aggregate amount of not lo exceed $50,000.00.

Position Maximum
Hourly Rates

Senior Counssl

Dan Gelber $ 350.00
Gerald E, Greenbery 3 350.00
Adam S¢hachtier $ 350.00 :

Assotiaie Counsel(s)
Various/TBD 5 29500

i

: Administrative/Cther Support
Disne Gonzalez, TRD 5 160.00

Notes:
1. The Maximum Hourly Rates shall not include out-ol-pocket expenses (Le. employes
travel, per diem, and miscellaneous costs and fees). Such expenses requirg prior
PA approval,

The Law Firm will bill the PA for the costs incurred in connection with the Law Firm's
representation, For this project, cost coukd include, but not be limited to serving and
filing fees, express delivery services, travel expenses, copying oxpenses,; irial,
hearing, and deposition franscript fees; and fees for audio and visual preseniation of
evidence in hearing trials. Costs also include any necessary fees for investigators,
couri raporiers, experi witnesses, accountants, and other such services.
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